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NUMERO 3043/2016 

RESOLUTIONS DE L'ASSOCIE UNIQUE DU 30 DECEMBRE 2016 

Before Us Maitre Carlo WERSANDT, notary residing in Luxembourg (Grand 
Duchy of Luxembourg), undersigned 

THERE APPEARED: 

mcp Annual Secondary Program II, L.P., a limited partnership established 
under the laws of Scotland, having its address at 50 Lothian Road, Festival Square, 
Edinburgh, EH3 9WJ, Scotland, registered with the Registrar of Companies for 
Scotland under number SL16122, represented by its general partner, Montana Capital 
Parners Jersey (GP) II Limited, having its address at 3 rd Floor, Walker House 28-34 
Hill Street St Helier Jersey, Channel Islands JE4 8PN, registered with the Companies 
Register of Jersey under number 115340, 

here represented by Mrs Carine GRUNDHEBER, employee, with professional 
address in Luxembourg, by virtue of a power of attorney given under private seal. 

The said proxy, after having been signed "ne varietur” by the proxyholder of the 
appearing party and the officiating notary, will remain annexed to the present deed for 
the purpose of registration. 

Such appearing party, represented as stated here above, asked the officiating 
notary to record that: 

I. The appearing party is the sole shareholder (the "Sole Shareholder") holder 
all the twelve thousand five hundred (12,500) ordinary Shares having a nominal value 
of one Euro (EUR 1) each and representing the whole subscribed capital of Montana 
Capital Partners (Lux) II S.a r.l., a societe a responsabilite limitee incorporated and 
existing under the laws of the Grand Duchy of Luxembourg, having its registered office 
at 68-70, boulevard de la Petrusse, L-2320 Luxembourg, Grand Duchy of Luxembourg, 



registered with the Luxembourg Trade and Companies Register under number B 
192.766 (the "Company"), incorporated pursuant to a deed of Maitre Jean-Paul 
MEYERS, notary residing in Rambrouch, Grand Duchy of Luxembourg, dated 5 
December 2014, published in the Memorial C, Recueil des Societes et Associations (the 
"Memorial") on 9 January 2015, number 67, page 3196 (the "Articles"). The Articles 
have not been amended since then. 

II. A Shareholders’ Meeting has been called with the following agenda: 

AGENDA 

1. To reorganise the share capital of the Company by creating ten (10) 
classes of shares, being the ordinary shares, the class A shares, the class B shares, the 
class C shares, the class D shares, the class E shares, the class F shares, the class G 
shares, the class H shares and the class I shares, having the rights and obligations set 
out in the amended and restated articles of incorporation of the Company, as attached 
to the power of attorney relating to this agenda; 

2. To reclassify the existing twelve thousand five hundred (12,500) shares 
of the Company into twelve thousand fifty (12,050) ordinary shares, fifty (50) class A 
shares, fifty (50) class B shares, fifty (50) class C shares, fifty (50) class D shares, fifty 
(50) class E shares, fifty (50) class F shares, fifty (50) class G shares, fifty (50) class H 
shares and fifty (50) class I shares. 

3. To fully amend and restate the articles of association of the Company in 
order to reflect the above resolutions, without amending the object clause. 

4. Miscellaneous. 

III. The Sole Shareholder, exercising the powers devolved to the 
shareholders’ meeting, has taken, through its proxyholder, the following resolutions: 

FIRST RESOLUTION 

The Sole Shareholder resolved to reorganise the share capital of the Company by 
creating ten (10) different classes of shares (the "New Classes of Shares"), each having 
the rights and obligations set out in the articles of association of the Company, as 
amended by the third resolution hereafter, as follows: 

■ the ordinary shares (the "Ordinary Shares"); 

■ the class A shares (the "Class A Shares"); 

■ the class B shares (the "Class B Shares"); 

■ the class C shares (the "Class C Shares"); 

■ the class D shares (the "Class D Shares"); 
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■ the class E shares (the "Class E Shares"); 

■ the class F shares (the "Class F Shares"); 

■ the class G shares (the "Class G Shares"); 

■ the class H shares (the "Class H Shares"); and 

■ the class I shares (the "Class I Shares"). 

SECOND RESOLUTION 

The Sole Shareholder resolved to reclassify the existing twelve thousand five 
hundred (12,500) shares in the share capital of the Company between the New Classes 
of Shares, as follows: 

■ twelve thousand fifty (12,050) Ordinary Shares; 

■ fifty (50) Class A Shares; 

■ fifty (50) Class B Shares; 

■ fifty (50) Class C Shares; 

■ fifty (50) Class D Shares; 

■ fifty (50) Class E Shares; 

■ fifty (50) Class F Shares; 

■ fifty (50) Class G Shares; 

■ fifty (50) Class H Shares; and 

■ fifty (50) Class I Shares. 

THIRD RESOLUTION 

The Sole Shareholder resolved to fully amend and restate the articles of 
association of the Company in order, among others, to reflect the above resolutions and 
which shall now read as follows: 

"Art. 1. Form, name and number of Shareholders . 

1.1 Form and name 

There exists a private limited liability company (societe a responsabilite limitee) 
under the name of "Montana Capital Partners (Lux) II S. a r.L 

1.2 Number of Shareholders 

The Company may have a Sole Shareholder or several Shareholders. 

Where the Company has only a Sole Shareholder, any reference to the 
Shareholders in the present articles of association (the "Articles") shall be a reference 
to the Sole Shareholder. 

Art. 2. Corporate object. The object of the Company is to cany out all 
transactions pertaining directly or indirectly to the acquisition of participations in 
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Luxembourg and foreign companies, in any form whatsoever, and the administration, 
management, control and development of those participations. 

The Company may use its funds to establish, manage, develop and dispose of its 
assets as they may be composed from time to time, to acqu ire, invest in and dispose of 
any kinds of property, tangible and intangible, movable and immovable, and namely but 
not limited to, its portfolio of securities of whatever origin, to participate in the 
creation, acquisition, development and control of any enterprise, to acqu ire, by way of 
investment, subscription, underwriting or option, securities, and any intellectual 
property rights, to realise them by way of sale, transfer, exchange or otherwise and to 
develop them. The Company may receive or grant licenses on intellectual property 
rights. 

In addition, the Company may acquire and sell real estate properties, for its own 
account, either in the Grand Duchy of Luxembourg or abroad and it may carry out all 
operations relating to real estate properties, including the direct or indirect holding of 
participations in Luxembourg or foreign companies, the principal object of which is the 
acquisition, development, promotion, sale, management and/or lease of real estate 
properties. 

The Company may borrow in any form, except by way of public offer. It may issue 
by way of private placement only, notes, bonds and debentures and any kind of debt 
securities in registered form and subject to transfer restrictions. The Company may lend 
funds including the proceeds of any borrowings and/or issues of debt securities to its 
subsidiaries or affiliated companies. 

The Company may give guarantees and grant security in favour of third parties to 
secure its obligations and the obligations of companies in which the Company has a 
direct or indirect participation or interest and to companies which form part of the 
same group of companies as the Company and it may grant any assistance to such 
companies, including, but not limited to, assistance in the management and the 
development of such companies and their portfolio, financial assistance, loans, 
advances or guarantees. It may pledge, transfer, encumber or otherwise create security 
over some or all its assets. 

The descriptions above are to be construed broadly and their enumeration is not 
limiting. The Company's purpose shall include any transaction or agreement which is 
entered into by the Company, provided it is not inconsistent with the foregoing matters. 
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The Company may cany out any commercial, industrial, financial, personal, and 
real estate operations, which are directly or indirectly connected with its corporate 
purpose or which may favour its development. 

Art. 3. Duration. The Company is formed for an unlimited period of time. 

Art. 4. Registered office. The registered office of the Company is established in 
Luxembourg city. It may be transferred within such municipality by a resolution of the 
Board or, as the case may be, of the Sole Manager. The registered office may also be 
transferred within such municipality by a resolution of the General Meeting or, as the 
case may be, of the Sole Shareholder. 

The Board or, as the case may be, the Sole Manager, shall further have the right 
to set up branches, offices, administrative centres and agencies wherever it shall deem 
fit, either within or outside the Grand Duchy of Luxembourg. 

Art. 5. Share capital. 

The issued share capital of the Company is set at twelve thousand five hundred 
Euros (EUR 12,500.-) divided into: 

- twelve thousand fifty (12,050) ordinary shares (the "Ordinary Shares"); 

- fifty (50) class A shares (the "Class A Shares"); 

- fifty (50) class B shares (the "Class B Shares"); 

- fifty (50) class C shares (the "Class C Shares"); 

- fifty (50) class D shares (the "Class D Shares"); 

- fifty (50) class E shares (the "Class E Shares"); 

- fifty (50) class F shares (the "Class F Shares'); 

- fifty (50) class G shares (the "Class G Shares'); 

- fifty (50) class H shares (the "Class H Shares'); and 

- fifty (50) class I shares (the "Class I Shares"), 

each with a nominal value of one Euro (EUR 1.-) each (together being the 

"Shares"). 

In these Articles, the Ordinary Shares, the Class A Shares, the Class B Shares, 
the Class C Shares, the Class D Shares, the Class E Shares, the Class F Shares, the 
Class G Shares, the Class H Shares and the Class I Shares are together referred to as 
the "Classes of Shares" and each a "Class of Shares" and ", Shareholders " means the 
holders at the relevant time of the Shares and "Shareholder" shall be construed 
accordingly. 



The share capital of the Company may be reduced through the cancellation of one 
or more entire Classes of Shares through the repurchase by the Company and 
subsequent cancellation of all the Shares in issue in such Class(es) of Shares. In the 
case of repurchases and cancellations of Classes of Shares, such repurchase and 
cancellations of Classes of Shares shall be made in the reverse alphabetical order 
(starting with Class I). For the avoidance of doubt, no Class A Shares may be 
repurchased if at the time of the repurchase any Class B Shares are outstanding; no 
Class B Shares may be repurchased if at the time of the repurchase any Class C Shares 
are outstanding; no Class C Shares may be repurchased if at the time of the repurchase 
any Class D Shares are outstanding; no Class D Shares may be repurchased if at the 
time of the repurchase any Class E Shares are outstanding; no Class E Shares may be 
repurchased if at the time of the repurchase any Class F Shares are outstanding; no 
Class F Shares may be repurchased if at the time of the repurchase any Class G Shares 
are outstanding; no Class G Shares may be repurchased if at the time of the repurchase 
any Class H Shares are outstanding; no Class H Shares may be repurchased if at the 
time of the repurchase any Class I Shares are outstanding. 

In the event of the repurchase of a Class of Shares (in the order provided for in 
this article 5) for the purpose of a share capital reduction, such Class of Shares shall 
give right to the holders thereof pro rata to their holding in such Class of Shares to the 
Available Amount (with the limitation however to the Total Cancellation Amount as 
determined by the Board of Managers or the Sole Manager) and the holders of the 
repurchased Class of Shares shall receive from the Company an amount equal to the 
Cancellation Value Per Share for each Share of the relevant Class of Shares held by 
them. 

Upon the repurchase of the Shares of the relevant Class of Shares, the 
Cancellation Value Per Share will become due and payable by the Company. 

The sole Manager or, as the case may be, the Board of Managers is authorised to 
cancel any Shares repurchased by the Company and to reduce the issued share capital 
of the Company accordingly in compliance with the law of 10 August 1915 on 
commercial companies as amended from time to time (the "1915 Law"). The Shares so 
repurchased shall be immediately cancelled in accordance with the requirement of the 
laws from time to time of the Grand Duchy of Luxembourg including the 1915 Law (the 
"Luxembourg Law"). 
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The Company may establish share premium accounts for the Ordinary Shares and 
the Class A Shares to the Class I Shares (being the "Ordinary Share Premium 
Account", the "Class A Share Premium Account", the "Class B Share Premium 
Account", "Class C Share Premium Account", "Class D Share Premium Account", 
"Class E Share Premium Account", "Class F Share Premium Account", "Class G 
Share Premium Account", "Class H Share Premium Account" and the "Class I Share 
Premium Account", and together the " Share Premium Accounts") into which any 
premium paid on any class of Classes of Shares may be transferred. 

The Company may, without limitation, accept equity or other contributions 
without issuing new shares or other securities in consideration for such contributions 
and may credit them to one or more accounts. Decisions as to the use of any such 
accounts are to be taken by the Sole Shareholder or the General Meeting subject to the 
1915 Law and these Articles. For the avoidance of doubt, any such decision may, but do 
not need to, allocate any amount contributed to the contributor. 

All Shares have equal rights, unless otherwise provided for in these Articles. 

Art. 6. Amendments to the Share capital. The Share capital may be changed at 
any time by a decision of the Sole Shareholder or by decision of the General Meeting, in 
accordance with article 16 of these Articles. 

Art. 7. Profit sharing. The profits which the Company may decide to distribute 
shall be applied as described in article 19 in any year in which the General Meeting or, 
as the case may be, the Sole Shareholder resolves to make any distribution of dividends. 

Art. 8. Indivisible Shares. Towards the Company, the Shares are indivisible, and 
only one owner is admitted per Share. Joint co-owners have to appoint a sole person as 
their representative towards the Company. 

Art. 9. Transfer of Shares. In case of a Sole Shareholder, the Shares held by the 
Sole Shareholder are freely transferable. 

In case of plurality of Shareholders, the transfer of Shares inter vivos to third 
parties must be authorised by the General Meeting who represent at least three- 
quarters of the paid-in capital of the Company. No such authorisation is required for a 
transfer of Shares among the Shareholders. 

The transfer of Shares mortis causa to third parties must be accepted by the 
Shareholders who represent three-quarters of the rights belonging to the surviving 
Shareholders. 

The requirements of articles 189 and 190 of the 1915 Law will apply. 
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Art. 10. Redemption of Shares. The Company shall have power to acquire Shares 
in its own capital provided that the Company has sufficient distributable reserves and 
funds to that effect. 

The acquisition and disposal by the Company of Shares held by it in its own Share 
capital shall take place by virtue of a resolution of and on the terms and conditions to 
be decided upon by the Sole Shareholder or the General Meeting. The quorum and 
majority requirements applicable for amendments to the articles of association shall 
apply in accordance with article 16 of these Articles. 

Art. 11. Death, suspension of civil rights, insolvency or bankruptcy of the 
Shareholders. The death, suspension of civil rights, insolvency or bankruptcy of the 
Sole Shareholder or of one of the Shareholders will not terminate the Company to an 
end. 

Art. 12. Management. 

12.1 Management 

The Company is managed by one or several Managers. If several Managers are 
appointed, they will constitute a Board. The Manager(s) need not to be Shareholder. 

The Manager(s) are appointed, revoked and replaced by a decision of the General 
Meeting, adopted by Shareholders owning more than half of the share capital or, as the 
case may be, of the Sole Shareholder. The General Meeting or, as the case may be, the 
Sole Shareholder may at any time and without cause (ad nutum) dismiss and replace 
any Manager. 

The Shareholder(s) may decide to qualify the appointed Managers as class A 
Managers (the Class A Managers) or class B Managers (the Class B Managers). 

The Shareholder (s) shall neither participate in nor interfere with the management 
of the Company. 

12.2 Meetings of the Board 

A chairman pro tempore of the Board (the Chairman) may be appointed by the 
Board for each Board meeting. The Chairman, if one is appointed, will preside at the 
meeting of the Board for which he has been appointed. The Chairman pro tempore is 
appointed, by vote of the majority of the Managers present or represented at the 
meet ing of the Board. 

The Board shall meet upon call by any Managers at the place indicated in the 
meeting notice. 
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Written meeting notice of the Board shall be given to all the Managers at least 24 
(twenty-four) hours in advance of the date set for such meeting, except in circumstances 
of emergency, in which case the nature of such circumstances shall be set forth briefly 
in the convening notice of the meeting of the Board. 

No such written meeting notice is required if all the members of the Board are 
present or represented during the meeting and if they state they have been duly 
informed and have had full knowledge of the agenda of the meeting. In addition, if all 
the members of the Board are present or represented during the meeting and they agree 
unanimously to set the agenda of the meeting, the meeting may be held without having 
been convened in the manner set out above. 

A member of the Board may waive the written meeting notice by giving his/her 
consent in writing. Copies of consents in writing that are transmitted by telefax or e- 
mail may be accepted as evidence of such consents in writing at a meeting of the Board. 
Separate written notice shall not be required for meetings that are held at times and at 
places determined in a schedule previously adopted by a resolution of the Board. 

Any member of the Board may act at any meeting of the Board by appointing in 
writing another Manager as his or her proxy. Copies of written proxies that are 
transmitted by telefax or by e-mail may be accepted as evidence of such written proxies 
at a meeting of the Board. 

Any Manager may participate in a meeting of the Board by conference call, video 
conference or by similar means of communication whereby (i) the Managers attending 
the meeting can be identified, (ii) all persons participating in the meeting can hear and 
speak to each other, (Hi) the transmission of the meeting is performed on an ongoing 
basis and (iv) the Managers can properly deliberate. Participation in a meeting by such 
means shall constitute presence in person at such meeting. A meeting of the Board held 
by such means of communication will be deemed to be held in Luxembourg. 

The Board may validly deliberate and make decisions only if at least the majority 
of its members is present or represented. However, in the event that the Managers have 
been qualified as Class A Managers or B Managers, such quorum shall only be met if at 
least one (1) Class A Manager and one (1) Class B Manager are present or 
represented. Decisions are made by the majority of the votes expressed by the members 
present or represented. If a member of the Board abstains from voting or does not 
participate to a vote, this abstention or non-participation are not taken into account in 
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calculating the majority. A Manager may represent more than one Manager by proxy, 
under the condition however that at least two Managers are present at the meeting. 

Notwithstanding the foregoing, a resolution of the Board may also be passed in 
writing. Such resolution shall consist of one or more documents containing the 
resolutions, signed by each Manager, manually or electronically by means of an 
electronic signature which is valid under Luxembourg Law. The date of such resolution 
shall be the date of the last signature. 

Article 12.2 does not apply where the Company is managed by a Sole Manager. 

12.3 Minutes of meetings of the Board or of resolutions of the Sole Manager 

The resolutions passed by the Sole Manager shall be documented by minutes or 
by resolutions in writing. The minutes or the resolutions in writing made by the Sole 
Manager shall be signed by the Sole Manager. 

The minutes of any meeting of the Board shall be signed by all the directors 
present at such meeting or, as the case may be, by the Chairman. 

12.4 Powers of the Board and the Sole Manager 

The Board or, as the case may be, the Sole Manager, is vested with the broadest 
powers to perform or cause to be performed any actions necessary or useful in 
connection with the purpose of the Company. All powers not expressly reserved by the 
1915 Law or by the Articles to the General Meeting fall within the authority of the 
Board or, as the case may be, of the Sole Manager. 

As long as the Company has only a Sole Manager, the Sole Manager has the same 
powers as those conferred on the Board. In such a case, any reference in these Articles 
to decisions made or powers exercised by the Board shall be a reference to decisions 
made or powers exercised by the Sole Manager. 

12.5 Delegation of powers 

The Board or, as the case may be, the Sole Manager, may appoint one or more 
persons (delegue a la gestion journaliere), who may be a Shareholder or not, or who 
may be a Manager or not, who shall have full authority to act on behalf of the Company 
in all matters pertaining to the daily management and affairs of the Company. 

The Board or, as the case may be, the Sole Manager, is also authorised to appoint 
a person, either a Manager or not, for the purposes of performing specific functions at 
every level within the Company. 

12. 6 Binding signatures 
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The Company shall be bound towards third parties in all matters (i) by the joint 
signatures of any two Managers or (ii), in the case of a Sole Manager, by the sole 
signature of the Sole Manager. 

However, if the Shareholder(s) have qualified the Managers as Class A Managers 
or Class B, the Company will only be bound towards third parties by the joint 
signatures of one (1) Class A Manager and one (1) Class B Manager. 

In respect of the daily management, the Company shall be bound by the sole 
signature of the person appointed to that effect. 

The Company shall further be bound by the joint signatures of any persons or by 
the sole signature of the person to whom specific signatory power is granted by the 
Company, but only within the limits of such power. 

Art. 13. Liability of the Manager(s). A Manager assumes, by reason of his/her 
position, no personal liability in relation to any commitment validly made by him/her in 
the name of the Company. 

Art. 14. Appointment of a secretary. A secretary may be appointed by a 
resolution of the Board (the Secretary). The Secretary, who may or may not be a 
Manager, shall have the responsibility to act as clerk of the meetings of the Board and, 
to the extent practical, of the General Meeting, and to keep the records and the minutes 
of the Board and of the General Meeting in a book to be kept for that purpose in 
Luxembourg, and she/he shall perform like duties for all committees of the Board (if 
any) when required. She/he shall have the authority to delegate his powers to one or 
several persons provided she/he shall remain responsible for the tasks so delegated. The 
Secretary shall have the power and authority to issue certificates and extracts on behalf 
of the Company to be produced in court or, more generally, to be used as official 
documents vis-a-vis any third parties. 

Article 14 does not apply where the Company is managed by a Sole Manager. 

Art. 15. General Meetings. 

15.1 Powers of the General Meeting or of the Sole Shareholder 

As long as the Company has only one shareholder, the Sole Shareholder has the 
same powers as those conferred on the General Meeting. In such a case, any reference 
in these Articles to decisions made or powers exercised by the General Meeting shall be 
a reference to decisions made or powers exercised by the Sole Shareholder. 

In the case of a plurality of Shareholders, any regularly constituted General 
Meeting shall represent the entire body of Shareholders. 
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15.2 Annual General Meeting - Other General Meetings 

An annual General Meeting shall be held at the registered office of the Company, 
or at such other place in the municipality of its registered office as may be specified in 
the notice of meeting. 

If the Company is composed of several Shareholders, but no more than twenty- 
five (25) Shareholders, resolutions of the Shareholders may be passed in writing. 
Written resolutions may be documented in a single document or in several separate 
documents having the same content and each of them signed by one or several 
Shareholders. Should such written resolutions be sent by the Manager(s) to the 
Shareholders for adoption, the Shareholders are under the obligation to, within a time 
period of fifteen (15) calendar days from the dispatch of the text of the proposed 
resolutions, cast their written vote by returning it to the Company through any means of 
communication allowing for the transmission of a written text. The quorum and 
majority requirements applicable to the adoption of resolutions by the General Meeting 
shall mutatis mutandis apply to the adoption of written resolutions. 

General Meetings, including the annual General Meeting will be held at the 
registered office of the Company or at such other place in the Grand Duchy of 
Luxembourg, and may be held abroad if, in the judgement of the Manager(s), which is 
final, circumstances of force majeure so require. 

Art. 16. Shareholders' voting rights, quorum and majority. 

16.1 Notice of General Meetings 

Unless there is a Sole Shareholder, the Shareholders may also meet in a General 
Meeting upon issuance of a convening notice in compliance with the Articles or the 
1915 Law, by the Board or, as the case may be, the Sole Manager, subsidiarily, by the 
statutory auditor(s) (if any) or, more subsidiarily, by Shareholders representing more 
than half CA) of the share capital. 

The convening notice sent to the Shareholders will specify the time and the place 
of the meeting as well as the agenda and the nature of the business to be transacted at 
the relevant General Meeting. The agenda for a General Meeting shall also, where 
appropriate, describe any proposed changes to the Articles and, if applicable, set out 
the text of those changes affecting the object or form of the Company. 

If all the Shareholders are present or represented at a General Meeting and if 
they state that they have been duly informed of the agenda of the meeting, the meeting 
may be held without prior notice. 
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16.2 Attendance - Representation 

All Shareholders are entitled to attend and speak at any General Meeting. 

A Shareholder may act at any General Meeting by appointing another person, 
who need not be a Shareholder, as its proxy in writing. Copies of written proxies that 
are transmitted by telefax or e-mail may be accepted as evidence of such written proxies 
at a General Meeting. 

Any Shareholder may participate in a General Meeting by conference call, video 
conference or similar means of communication whereby (i) the Shareholders attending 
the meeting can be identified, (ii) all persons participating in the meeting can hear and 
speak to each other, (Hi) the transmission of the meeting is performed on an ongoing 
basis and (iv) the Shareholders can properly deliberate. Participation in a meeting by 
such means shall constitute presence in person at such meeting. 

16.3 Vote 

At any General Meeting other than a general meeting convened for the purpose of 
amending the Articles or voting on resolutions whose adoption is subject to the quorum 
and majority requirements of an amendment to the Articles, as the case may be, to the 
quorum and majority rules set for the amendment of the Articles, resolutions shall be 
adopted by Shareholders representing more than half (Z 2 ) of the share capital. If such 
majority is not reached at the first meeting (or consultation in writing), the 
Shareholders shall be convened (or consulted) a second time and resolutions shall be 
adopted, irrespective of the number of Shares represented, by a simple majority of votes 
cast. 

At any General Meeting, convened in accordance with the Articles or the 1915 
Law, for the purpose of amending the Articles or voting on resolutions whose adoption 
is subject to the quorum and majority requirements of an amendment to the Articles, the 
majority requirements shall be a majority of Shareholders in number representing at 
least three quarters ( 3 A) of the share capital. The nationality of the Company can only 
be changed by unanimous vote, subject to the provisions of the 1915 Law. 

16.4 Minutes 

The minutes of the General Meeting shall be signed by the Shareholders present 
and may be signed by any Shareholders or the proxyholder(s) representing the 
Shareholder(s), who so request. 
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The resolutions adopted by the Sole Shareholder shall be documented in writing 
and signed by the Sole Shareholder or by the proxyholder representing the Sole 
Shareholder. 

Copies or extracts of the written resolutions adopted by the Shareholder(s) as well 
as of the minutes of the General Meeting to be produced in judicial proceedings or 
otherwise may be signed by the Sole Manager or by any two (2) Managers acting jointly 
if more than one Manager has been appointed. 

Art. 17. Financial year. The Company's financial year starts on 1 January and 
ends on 31 December of the same year. 

Art. 18. Financial statements. At the end of each Financial Year, the accounts 
are closed and the Board or, as the case may be, the Sole Manager, draws up an 
inventory of assets and liabilities, the balance sheet and the profit and loss account, in 
accordance with the applicable laws. 

The annual statutory and/or consolidated accounts are submitted to the 
Shar eh older (s) for approval. 

Each Shareholder or its representative may peruse these financial documents at 
the registered office of the Company. If the Company is composed of more than twenty- 
five (25) Shareholders, such right may only be exercised within a time period of fifteen 
(15) calendar days preceding the date set for the annual General Meeting. 

Art. 19. Distribution on shares. 

From the net profits of the Company determined in accordance with Luxembourg 
Law, five (5) per cent shall be deducted and allocated to a legal reserve fund. That 
deduction will cease to be mandatory when the amount of the legal reserve fund reaches 
one tenth of the Company's share capital. 

Subject to the provisions of Luxembourg Law and the Articles, the Company may 
by resolution of the Shareholders declare dividends in accordance with the following 
provisions: 

a) First, the holders of Ordinary Shares shall be granted a right to receive, pro 
rata, a preferred dividend representing 0.25% of the nominal value of the Shares issued 
by the Company. The holders of Class A Shares shall be granted a right to receive, pro 
rata, a preferred dividend representing 0.30% of the nominal value of the Shares issued 
by the Company. The holders of Class B Shares shall be granted a right to receive, pro 
rata, a preferred dividend representing 0.35% of the nominal value of the Shares issued 
by the Company. The holders of Class C Shares shall be granted a right to receive, pro 
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rata, a preferred dividend representing 0.40% of the nominal value of the Shares issued 
by the Company. The holders of Class D Shares shall be granted a right to receive, pro 
rata, a preferred dividend representing 0.45% of the nominal value of the Shares issued 
by the Company. The holders of Class E Shares shall be granted a right to receive, pro 
rata, a preferred dividend representing 0.50% of the nominal value of the Shares issued 
by the Company. The holders of Class F Shares shall be granted a right to receive, pro 
rata, a preferred dividend representing 0.55% of the nominal value of the Shares issued 
by the Company. The holders of Class G Shares shall be granted a right to receive, pro 
rata, a preferred dividend representing 0.60% of the nominal value of the Shares issued 
by the Company. The holders of Class H Shares shall be granted a right to receive, pro 
rata, a preferred dividend representing 0.65% of the nominal value of the Shares issued 
by the Company. 

For the avoidance of doubt, the payments to be made under (a) are to be made on 
a pari passu basis between the holders of the Class of Shares. 

b) After the distribution set out under a) above, all remaining income available 
for further distribution (the "Excess") in the Company, if any, shall be paid to the 
holders of Class I Shares (or if the Class I Shares has been cancelled and does not exist 
anymore, to the holder of the Class H Shares; or the Class H Share has been cancelled 
and does not exist anymore, to the holder of the Class G Shares; or if the Class G Share 
has been cancelled and does not exist anymore, to the holder of Class F Shares; or if 
the Class F Share has been cancelled and does not exist anymore, to the holder of Class 
E Shares; or if the Class E Share has been cancelled and does not exist anymore, to the 
holder of Class D Shares; or if the Class D Share has been cancelled and does not exist 
anymore, to the holder of Class C Shares; or if the Class C Share has been cancelled 
and does not exist anymore, to the holder of Class B Shares; or if the Class B Share has 
been cancelled and does not exist anymore, to the holder of Class A Shares; or if the 
Class A Share has been cancelled and does not exist anymore, to the holder of Ordinaiy 
Shares). 

For the avoidance of doubt, the payments to be made under (b) are to be made on 
a pari passu basis between the holders of the Class of Shares. 

For the avoidance of doubt, the mere existence of an Available Amount does not 
establish a claim of the Shareholders on its distribution given that, in accordance with 
the above mentioned provisions, any such distribution (and the determination of the 
amount thereof) are subject to prior Shareholders ' approval. 
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After allocation to the legal reserve, the Shareholder(s) shall determine how the 
remainder of the annual net profits will be disposed of by allocating the whole or part 
of the remainder to a reserve or to a provision, by carrying it forward to the next 
following financial year or by distributing it, together with carried forward profits, 
distributable reserves or share premium to the Shareholder (s) , each Share entitling to 
the same proportion in such distributions, unless otherwise provided in these articles of 
association. 

Subject to the provisions of Luxembourg Law and these Articles, the sole 
Manager or, as the case may be, the Board of Managers may pay interim dividends to 
the Sole Shareholder (s). 

Art. 20. Liquidation. The Company may be dissolved by a resolution of the 
Shareholder(s) adopted by half of the Shareholders holding three quarters ( 3 A) of the 
share capital. 

Should the Company be dissolved, the liquidation will be carried out by the Board 
or, as the case may be, the Sole Manager or such other persons (who may be physical 
persons or legal entities) appointed by the Shareholder (s), who will determine their 
powers and their compensation. 

After payment of all the debts of and charges against the Company, including the 
expenses of liquidation, the net liquidation proceeds shall be distributed to the 
Shareholder(s) so as to achieve on an aggregate basis the same economic result as the 
distribution rules set out for dividend distributions. 

Art. 21. Statutory auditor - External auditor. In accordance with article 200 of 
the 1915 Law, the Company needs only to be audited by a statutory auditor if it has 
more than twenty-five (25) Shareholders. An external auditor (reviseur d'entreprises 
agree) needs to be appointed whenever the exemption provided by article 69 (2) of the 
Luxembourg act dated 19 December 2002 on the trade and companies register and on 
the accounting and financial accounts of companies does not apply. 

Art. 22. Reference to legal provisions. 

22.1 In these Articles: 

22.1.1 Definitions: 

Available Means the total amount of net profits of the Company (including 

Amount carried forward profits) increased by (i) any freely distributable 

share premium and other freely distributable reserves as reserved 
in accordance with article 5 of the Articles and (ii) as the case may 
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be by the amount of the share capital reduction and legal reserve 
reduction relating to the Class of Shares to be cancelled, to the 
extent this amount constitute an available reserve, but reduced by 
(i) any losses (included carried forward losses) and (ii) any sums 
to be placed into reserve(s) pursuant to the requirements of the 
Law or of the Articles, each time as set out in the relevant Interim 
Accounts (without for the avoidance of doubt, any double 


counting) 


so 


that: 

AA= ( NP 

+ 

P+ CR) 

- (L 

+ LR) 

Whereby: 





AA = 


Available 


Amount 


NP= net profits (including carried forward profits) 
P= any freely distributable share premium and other freely 
distributable reserves 

CR= the amount of the share capital reduction and legal reserve 
reduction relating to the Class of Shares to be cancelled 
L= losses (including carried forward losses) 
LR= any sums to be placed into reserve(s) pursuant to the 
requirements of Law or of the Articles. 

Cancellation Shall be calculated by dividing the Total Cancellation Amount by 
Value Per the number of Shares in issue in the Class of Shares to be 
Share repurchased and cancelled. 

Total Shall be an amount determined by the Board and approved by 

Cancellation the Shareholders on the basis of the relevant Interim Accounts. 
Amount The Total Cancellation Amount for each of the Classes I, H, G, F, 
E, D, C, B, A and Ordinaiy shall be the Available Amount of the 
relevant Class at the time of the cancellation of the relevant Class 
of Shares unless otherwise resolved by the shareholders in the 
manner provided for an amendment of the Articles provided 
however that the Total Cancellation Amount shall never be higher 
than such Available Amount. 

Interim Means the interim accounts of the Company as at the relevant 
Accounts Interim Account Date. 
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Interim Means the date no earlier than eight (8) days before the date of the 
Account repurchase and cancellation of the relevant Class of Shares. 

Date 

22.1.2 a reference to: 

(a) one gender shall include each gender; 

(b) (unless the context otherwise requires) the singular shall include 
the plural and vice versa; 

(c) a "person" includes a reference to any individual, firm, company, 
corporation or other body corporate, government, state or agency of a state or any joint 
venture, association or partnership, works council or employee representative body 
(whether or not having a separate legal personality); 

(d) a statutory provision or statute includes all modifications thereto 
and all re-enactments (with or without modifications) thereof; 

(e) a "Business Day" shall mean any day (other than a Saturday or a 
Sunday) on which banks in the Grand Duchy of Luxembourg are open for the conduct of 
non-automated banking operations. 

22.1.3 the words "include" and "including" shall be deemed to be followed by the 
words "without limitation" and general words shall not be given a restrictive meaning 
by reason of their being preceded or followed by words indicating a particular class of 
acts, matters or things or by examples falling within the general words; 

22.1.4 the headings to these Articles do not affect their interpretation or 
construction. 

22.2 Reference is made to the provisions of the 1915 Law for all matters for which 
no specific provision is made in these Articles . " 

COSTS 

The expenses, costs, remunerations or charges in any form whatsoever which 
shall be borne by the Company as a result of the present deed are estimated at 
approximately one thousand euros (EUR 1,000). 

STATEMENT 

The undersigned notary who understands and speaks English, states herewith that 
at the request of the appearing party, the present deed is worded in English, followed by 
a French version, and in case of divergences between the English and the French texts, 
the English version will prevail. 
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WHEREOF the present notarial deed was drawn up in Luxembourg, Grand 
Duchy of Luxembourg, on the day mentioned at the beginning of this document. 

The document having been read to the proxyholder of the appearing party, kn own 
to the notary by name, first name, civil status and residence, the said proxyholder signed 
together with Us, the notary, the present deed. 

SUIT LA TRADUCTION FRANCAISE DU TEXTE QUI PRECEDE 

Par devant Nous, Maitre Carlo WERSANDT, notaire de residence a 
Luxembourg, Grand-Duche de Luxembourg, soussigne, 

A COMPARU: 

mcp Annual Secondary Program II, L.P., un limited partnership est constitue 
en vertu des lois d’Ecosse, ayant son siege au 50 Lothian Road, Festival Square, 
Edinburgh, EH3 9WJ, Ecosse, immatricule au Registrar of Companies for Scotland 
sous le numero SL16122, represente par son general partner, Montana Capital Pamers 
Jersey (GP) II Limited, ayant son siege au 3 rd Floor, Walker House 28-34 Hill Street St 
Helier Jersey, Channel Islands JE4 8PN, immatricule au Companies Register of Jersey 
sous le numero 115340, 

ici representee par Madame Carine GRUNDHEBER, employee, demeurant 
professionnellement a Luxembourg, en vertu d’une procuration donnee sous seing prive. 

Ladite procuration, apres avoir ete signee « ne varietur » par la mandataire de la 
comparante et le notaire instrumentant, restera annexee au present acte pour etre 
soumise avec lui aux formalites de l’enregistrement. 

Laquelle comparante, representee comme decrit ci-dessus, a demande au notaire 
instrumentant d’acter que : 

I. La comparante est l’associe unique (f "Associe Unique") detenant toutes les 
douze mille cinq cents (12.500) Parts Sociales ordinaires d'une valeur nominale d’un 
Euro (1 EUR) chacune et representative de l’integralite du capital souscrit de Montana 
Capital Partners (Lux) II S.a r.l., une societe a responsabilite limitee constituee et 
existante selon les lois du Grand-Duche de Luxembourg, ayant son siege social au 68- 
70, boulevard de la Petrusse, L-2320 Luxembourg, Grand-Duche de Luxembourg, 
immatriculee aupres du Registre de Commerce et des Societes de Luxembourg sous le 
numero B 192.766 (la "Societe"), constituee suivant un acte de Maitre Jean-Paul 
MEYERS, notaire de residence a Rambrouch, Grand-Duche de Luxembourg, en date 
du 5 decembre 2014, publie au Memorial C, Recueil des Societes et Associations (le 
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"Memorial") le 9 janvier 2015, numero 67, page 3196 (les "Statuts"). Les Statuts n'ont 
pas ete modifies depuis lors. 

II. Une assemblee des associes a ete convoquee afin de deliberer sur l'ordre du 
jour suivant: 

QRDRE DU JOUR 

1. Reorganiser le capital social de la Societe en creant (10) categories de 
Parts Sociales, etant les parts sociales ordinaires, les parts sociales de categorie A, les 
parts sociales de categorie B, les parts sociales de categorie C, les parts sociales de 
categorie D, les parts sociales de categorie E, les parts sociales de categorie F, les 
parts sociales de categorie G, les parts sociales de categorie H et les parts sociales de 
categorie I, ayant les droits et obligations prevus dans les statuts modifies et refondus 
de la Societe, tels que joints a la procuration relative a cet ordre du jour. 

2. Reclasser les douze mille cinq cents (12.500) parts sociales existantes de 
la Societe en douze mille cinquante (12.050) parts sociales ordinaires, cinquante (50) 
parts sociales de categorie A, cinquante (50) parts sociales de categorie B, cinquante 
(50) parts sociales de categorie C, cinquante (50) parts sociales de categorie D, 
cinquante (50) parts sociales de categorie E, cinquante (50) parts sociales de categorie 
F, cinquante (50) parts sociales de categorie G, cinquante (50) parts sociales de 
categorie Id et cinquante (50) parts sociales de categorie I. 

3. Modifier et refondre entierement les statuts de la Societe afin de refleter 
les resolutions ci-dessus, sans modifier la clause d'objet social. 

4. Divers. 

III. L’Associe Unique, exe^ant les pouvoirs attribues a l’assemblee des 
associes a pris, par sa mandataire, les resolutions suivantes: 

PRFMTFRF RESOLUTION 

L’Associe Unique a decide de reorganiser le capital social de la Societe par la 
creation de dix (10) categories de parts sociales (les "Nouvelles Categories de Parts 
Sociales") ayant chacune les droits et obligations prevus dans les statuts de la Societe, 
tels que modifies par la troisieme resolution ci-dessous, coniine suit: 

■ les parts sociales ordinaires (the "Parts Sociales Ordinaires"); 

■ les parts sociales de categorie A (les "Parts Sociales de Categorie A"); 

■ les parts sociales de categorie B (les "Parts Sociales de Categorie B"); 

■ les parts sociales de categorie C (les "Parts Sociales de Categorie C'j; 

■ les parts sociales de categorie D (les "Parts Sociales de Categorie D"); 
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■ les parts sociales de categorie E (les "Parts Sociales de Categorie E"); 

■ les parts sociales de categorie F (les "Parts Sociales de Categorie F"); 

■ les parts sociales de categorie G (les "Parts Sociales de Categorie G"); 

■ les parts sociales de categorie H (les "Parts Sociales de Categorie H"); et 

■ les parts sociales de categorie I (les "Parts Sociales de Categorie I"); 

DEUXIEME RESOLUTION 

L’Associe Unique a decide de reclasser les douze mille cinq cents (12.500) parts 
sociales existantes dans le capital social de la Societe entre les Nouvelles Categories de 
Parts Sociales, cornme suit: 

■ douze mille cinquante (12.050) Parts Sociales Ordinaires; 

■ cinquante (50) Parts Sociales de Categorie A; 

■ cinquante (50) Parts Sociales de Categorie B; 

■ cinquante (50) Parts Sociales de Categorie C; 

■ cinquante (50) Parts Sociales de Categorie D; 

■ cinquante (50) Parts Sociales de Categorie E; 

■ cinquante (50) Parts Sociales de Categorie F; 

■ cinquante (50) Parts Sociales de Categorie G; 

■ cinquante (50) Parts Sociales de Categorie H; et 

■ cinquante (50) Parts Sociales de Categorie I. 

TROISIEME RESOLUTION 

L’Associe Unique a decide de modifier et refondre entierement les statuts de la 
Societe afin, entre autres, de refleter les resolutions precedentes, et qui seront desormais 
libelles coniine suit: 

"Art. 1. Forme, denomination et nombre d Associes. 

1.1 Forme et denomination 

II existe une societe a responsabilite limitee, prenant la denomination de 

« Montana Capital Partners (Lux) II S. a r.L». 

1.2 Nombre d Associes 

La Societe peut avoir un Associe Unique on plusieurs Associes. 

Lorsque la Societe a un Associe Unique, toute reference aux Associes dans les 
statuts (les "Statuts") est une reference a lAssocie Unique. 

Art. 2. Objet social. L'objet social de la Societe est I'accomplissement de toutes 
les operations se rapportant directement on indirectement a la prise de participations 
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dans des societes luxembourgeoises on etrangZes, sous quelque forme que ce soil, ainsi 
que I' administration, la gestion, le controle et le developpement de ces participations. 

La Societe peut utiliser ses fonds pour constituer, administrer, developper et 
vendre ses portefeuilles d'actifs tel qu'ils seront constitues an fil du temps, acquZir, 
investir dans et vendre toute sorte de proprietes, corporelles ou incorporelles, 
mobilizes ou immobilizes, et notamment mais non exclusivement, des portefeuilles de 
valeurs mobilieres de toute origine, pour participer a la creation, V acquisition, le 
developpement et le controle de toute entreprise, pour acquerir, par voie 
d'investissement, de souscription ou d'option des valeurs mobilieres et des droits 
intellectuals, pour en disposer par voie de vente, transfert, echange ou autrement et 
pour les developper. La Societe peut octroyer des licences et des droits intellectuals de 
toute origine. 

En plus, la Societe peut acquerir et ceder des proprietes immobilizes, pour son 
propre compte, a la fois au Grand-Duche de Luxembourg et a I'etranger et el/e peut 
effectuer toutes les opZations en relation avec des proprietes immobilizes, y compris 
la detention directe ou indirecte de participations dans des societes luxembourgeoises 
ou etrangZes qui ont comme objet principal V acquisition , le developpement, la 
promotion, la vente, la gestion et la location de proprietes immobilizes.. 

La Societe peut emprunter, sous quelque forme que ce soit, sauf par voie d'offre 
publique. Elle peut proceder, uniquement par voie de placement prive, a V emission de 
titres, obligations, bons de caisse et tons litres de dettes sous forme nominative et 
soumise a des restrictions de transfert. La Societe peut accorder torn credits, y compris 
le produit de prets et/ou emissions de valeurs mobilizes, a ses filiales ou societes 
affiliees. 

La Societe peut consentir des garanties ou des suretes au profit de tierces 
personnes afin de garantir ses obligations et les obligations de societes dans lesquelles 
elle a une participation ou un intZet directs ou indirects et a toute societe faisant partie 
du meme groupe de societes que la Societe et elle peut assister ces societes pour, y 
compris, mais non exclusivement, lew gestion et le developpement de ses societes et 
leur portefeuille, financiZement, par des prets, avances et garanties. Elle peut nantir, 
ceder, grever de charges tout ou partie de ses avoirs ou creer, de toute autre maniZe, 
des suretes portant sur toute ou partie de ses avoirs. 

Les descriptions ci-dessus doivent etre interpretees dans leur sens le plus large et 
leur enumZation n'est pas restrictive. L' objet social couvre toutes les opZations 
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auxquelles la Societe participe et tons les contrats passes par la Societe, dam la mesure 
oil ils restent compatibles avec Vobjet social decrit ci-avant. 

La Societe peut accomplir toutes les operations commerciales, industrielles, 
financieres, mobilieres et immobilizes, se rapportant directement ou indirectement a 
son objet social ou susceptibles de favoriser son developpement. 

Art. 3. Duree. La Societe est constitute pour une duree illimitee. 

Art. 4. Siege social. Le siege social de la Societe est etabli dans la municipalite de 
Luxembourg. II peut etre transfere au sein de la municipalite par une decision du 
Conseil ou, le cas echeant du Gerant Unique. Le siege social peut egalement etre 
transfere au sein de cette municipalite par simple decision d'une Assemblee Generale 
ou, le cas echeant de lAssocie Unique. 

Le Conseil ou, le cas echeant le Gerant Unique peut etablir des succursales, des 
bureaux, des centres administratifs et agences en tout lieu qu'il jugera utile, que cela 
soil a ou en dehors du Grand-Duche du Luxembourg. 

Art. 5. Capital social. 

Le capital social de la Societe est fixe a la somme de douze mille cinq cents Euros 
(12.500 EUR) reparti comme suit: 

- douze mille cinquante (12.050) parts sociales ordinaires (les "Parts Sociales 
Ordinaires "); 

- cinquante (50) parts sociales de categorie A (les " Parts Sociales de Categorie 

A "); 

- cinquante (50) parts sociales de categorie B (les " Parts Sociales de Categorie 

B "); 

- cinquante (50) parts sociales de categorie C (les " Parts Sociales de Categorie 

C "); 

- cinquante (50) parts sociales de categorie D (les " Parts Sociales de Categorie 

D "); 

- cinquante (50) parts sociales de categorie E (les " Parts Sociales de Categorie 

E "); 

- cinquante (50) parts sociales de categorie F (les " Parts Sociales de Categorie 

F "); 

- cinquante (50) parts sociales de categorie G (les " Parts Sociales de Categorie 

G "); 


-23 - 



- cinquante (50) parts sociales de categorie H (les " Parts Sociales de Categorie 
H "); et 

- cinquante (50) parts sociales de categorie I (les " Parts Sociales de Categorie I 

d'une valeur nominale d'un euro (EUR 1,-) chacune (ensemble les " Parts 
Sociales "). 

Dans les presents Statuts, les Parts Sociales Ordinaires, les Parts Sociales de 
Categorie A, les Parts Sociales de Categorie B, les Parts Sociales de Categorie C, les 
Parts Sociales de Categorie D, les Parts Sociales de Categorie E, les Parts Sociales de 
Categorie F, les Parts Sociales de Categorie G, les Parts Sociales de Categorie H et les 
Parts Sociales de Categorie I sont ensemble denommees les "Categories de Parts 
Sociales” et "Associes" signifie les detenteurs an moment pertinent des Parts Sociales et 
"Associe" doit etre interpreter en consequence. 

Le capital social de la Societe peut etre reduit par I'annulation de Categories de 
Parts Sociales en ce compris I'annulation d'une on plusieurs Categories de Parts 
Sociales entiere(s) par le rachat et I'annulation de toutes les Parts Sociales anises dans 
de telle(s) Categorie(s) de Parts Sociales. Dans le cas de rachats et d'annulations de 
Categorie de Parts Sociales, de tels annulations et rachats de Categorie de Parts 
Sociales devront etre realises dans I'ordre alphabetique inverse (commenqant par la 
Categorie I). Pour eviter tout doute, aucune Part Sociale de Categorie A ne peut etre 
rachetee si la Societe a, an moment du rachat, des Parts Sociales de Categorie B 
emises; aucune Part Sociale de Categorie B ne peut etre rachetee si la Societe a, au 
moment du rachat, des Parts Sociales de Categorie C emises; aucune Part Sociale de 
Categorie C ne peut etre rachetee si la Societe a, au moment du rachat, des Parts 
Sociales de Categorie D emises; aucune Part Sociale de Categorie D ne peut etre 
rachetee si la Societe a, au moment du rachat, des Parts Sociales de Categorie E 
emises; aucune Part Sociale de Categorie E ne peut etre rachetee si la Societe a, au 
moment du rachat, des Parts Sociales de Categorie F emises; aucune Part Sociale de 
Categorie F ne peut etre rachetee si la Societe a, au moment du rachat, des Parts 
Sociales de Categorie G emises; aucune Part Sociale de Categorie G ne peut etre 
rachetee si la Societe a, au moment du rachat, des Parts Sociales de Categorie H 
emises; aucune Part Sociale de Categorie H ne peut etre rachetee si la Societe a, au 
moment du rachat, des Parts Sociales de Categorie I emises. 
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Dans les cas d’un rachat d'une Categorie de Parts Sociales (dam I'ordre prevu 
dam le present article 5) en vue de proceder a une reduction du capital social de la 
Societe, les detenteurs d'une telle Categorie de Parts Sociales ont droit an Montant 
Disponible an pro-rata de leur participation dans cette Categorie de Parts Sociales 
(avec la limite cependant du Montant d'Annulation Total tel que determine par le 
Conseil de Gerance on le Gerant Unique) et les detenteurs de Parts Sociales de la 
Categorie de Parts Sociales rachetee recevront de la Societe un montant egal a la 
Valeur d'Annulation par Part Sociale pour chaque Part Sociale de la Categorie de Part 
Sociale appropriee detenue par eux. 

La Valeur d'Annulation par Part Sociale sera due et exigible par la Societe des le 
rachat des Parts Sociales de la Categorie de Parts Sociales appropriee. 

Le Gerant Unique ou, le cas echeant, le Conseil de Gerance est autorise a 
annuler toutes Parts Sociales rachetees par la Societe et de reduire le capital social 
emis de la Societe en conformite avec la loi du 10 aout 1915 concernant les societes 
commerciales telle que modifiee de temps a autre (la "Loi de 1915"). Les Parts 
Sociales rachetees devront etre immediatement annulees conformement aux lois en 
vigueur dans le Grand-Duche de Luxembourg telles que modifiees de temps a autres, 
incluant la Loi de 1915 (la " Loi Luxembourgeoise”). 

La Societe peut etablir un compte de prime d'emission pour les Parts Sociales 
Ordinaires et les Parts Sociales de Categorie A aux Parts Sociales de Categorie I (a 
savoir, le "Compte de Prime d'Emission de Parts Sociales Ordinaires", le "Compte de 
Prime d'Emission de Parts Sociales de Categorie A ", le "Compte de Prime d'Emission 
de Parts Sociales de Categorie B", le "Compte de Prime dEmission de Parts Sociales 
de Categorie C", le "Compte de Prime dEmission de Parts Sociales de Categorie D”, 
le "Compte de Prime dEmission de Parts Sociales de Categorie E", le "Compte de 
Prime dEmission de Parts Sociales de Categorie F", le "Compte de Prime dEmission 
de Parts Sociales de Categorie G", le "Compte de Prime dEmission de Parts Sociales 
de Categorie H" et le "Compte de Prime dEmission de Parts Sociales de Categorie I", 
et ensemble les "Comptes de Prime dEmission") sur lequel toute prime d'emission 
payee sur une Classe de Parts Sociales pourra etre versee. 

La Societe peut, sans limite, accepter du capital ou d' autres apports sans emettre 
de nouvelles parts sociales ou d'autres titres en contrepartie de tels apports et peut les 
crediter sur un ou plusieurs comptes. Les decisions quant a I'utilisation de tels comptes 
seront prises par l'(les) Associe(s) sous reserve de la Loi de 1915 et des presents 
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Statists. Afm d'eviter tout doute, toute decision pent, mais ne doit pas necessairement, 
allouer tout montant contribue au contributeur. 

Toutes les Parts Sociales ont des droits egaux, sauf stipulations contraires des 
presents Statuts. 

Art. 6. Modification du capital social. Le capital social pourra a tout moment 
etre modifie moyennant decision de lAssocie Unique sinon de lAssemblee Generate, 
conformement a V article 16 des presents Statuts. 

Art. 7. Participation aux benefices. Les benefices que la Societe pent decider de 
distribuer sont alloues de la maniere decrite a I'article 19 au corns d'un exercice oil 
lAssemblee Generate ou, le cas echeant lAssocie Unique, decide de proceder a une 
distribution de dividendes. 

Art. 8. Parts Sociales indivisibles. Les Parts Sociales sont indivisibles a I'egard 
de la Societe qui ne reconnait qu'un seul proprietaire pour chacune d'elles. Les 
coproprietaires indivis de Parts Sociales sont tenus de se faire representer aupres de la 
Societe par une seule et meme personne. 

Art. 9. Transfert de Parts Sociales. Toutes cessions de Parts Sociales detenues 
par lAssocie Unique sont libres. 

En cas de pluralite d'Associes, la cession de Parts Sociales inter vivos a des tiers 
non-associes doit etre autorisee par lAssemblee Generate representant au moins trois 
quarts du capital social. Une telle autorisation n'est pas requise pour une cession de 
Parts Sociales entre associes. 

La cession de Parts Sociales mortis causa a des tiers non-associes doit etre 
acceptee par les Associes qui represented trois quarts des droits appartenant aux 
survivants. 

Les exigences des articles 189 et 190 de la Loi de 1915 doivent etre respectees. 

Art. 10. Rachat de Parts Sociales. La Societe pourra acquerir ses propres Parts 
Sociales pourvu que la Societe dispose a cette fin de reserves distribuables ou des fonds 
suffisants. 

L 'acquisition et la disposition par la Societe de Parts Sociales detenues par elle 
dans son propre capital social ne pourra avoir lieu qu'en vertu d'une resolution et 
conformement aux conditions qui seront decidees par lAssocie Unique ou une 
Assemblee Generale. Les exigences de quorum et de majorite applicables aux 
modifications des statuts en vertu de I'article 16 des Statuts sont d' application. 
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Art. 11. Deces, interdiction, faillite ou deconfiture des Associes. Le deces, 
Vinterdiction, la faillite ou la deconfiture de I'Associe Unique, sinon d'un des Associes, 
ne mettent pas fin a la Societe. 

Art. 12. Gerance. 

12.1 Gerance 

La Societe est geree par un ou plusieurs Gerants. En cas de pluralite de Gerants, 
ils constituent ensemble un Conseil. Les Gerants n'ontpas besoin d'etre Associes. 

Les Gerants sont designes, revoques et r emplaces par une decision de I'Assemblee 
Generate adoptee par les Associes detenant plus de la moitie du capital social ou, le cas 
echeant de I'Associe Unique. L'Assemblee Generate ou, le cas echeant I'Associe Unique 
peut a tout moment et ad nutum (sans justifier d'une raison) revoquer et remplacer 
n'importe lequel des Gerants. 

Les Associes pourront qualifier les Gerants nommes de Gerants de categorie A 
(les Gerants de Categorie A) ou Gerants de categorie B (les Gerants de Categorie B). 

Le ou les Associes ne prennent pas part a, ni n'interferent dans, la gestion de la 
Societe. 

12.2 Reunions du Conseil 

Un president pro tempore du Conseil (le President) peut etre designe par le 
Conseil pour chaque reunion du Conseil. Le President, si un president a etc designe, 
presidera la reunion du Conseil pour laquelle it aura etc designe. Le president pro 
tempore est designe par un vote de la majorite des Gerants presents ou represents lors 
de la reunion du Conseil. 

Le Conseil se reunira sur convocation par tout Gerant au lieu indique dans I'avis 
de convocation. 

Avis ecrit de toute reunion du Conseil sera donne a tous les Gerants au moins 
vingt-quatre (24) heures avant la date de ladite reunion, sauf en cas d'urgence, auquel 
cas la nature et les circonstances de I'urgence devront etre decrits brievement dans 
I'avis de convocation. 

La reunion peut etre valablement tenue sans avis de convocation prealable si tons 
les membres du Conseil sont presents ou represents lors de la reunion du Conseil et 
declarent avoir et dument informes de la reunion et de son ordre du jour. En outre, si 
tons les membres du Conseil sont presents ou represents a une reunion et decident a 
I'unanimite d'etablir un ordre du jour, la reunion pourra etre tenue sans convocation 
prealable effectuee de la maniere decrite ci-dessus. 


-27 - 



Tout membre du Cornell pent decider de renoncer a la convocation ecrite en 
donnant son accord par ecrit. Les copies de ces accords ecrits qui sont transmises par 
telecopie ou par courriel peuvent etre acceptees comme preuve des accords ecrits a la 
reunion du Conseil. Une convocation ecrite speciale n'est pas requise pour une reunion 
du Conseil se tenant aux lieux et dates prevus dans une resolution prealablement 
adoptee par le Conseil. 

Tout membre du Conseil pourra se faire representer a une reunion en designant 
par ecrit un autre Gerant comme son mandataire. Des copies des procurations ecrites 
transmises par telecopie ou par courriel peuvent etre acceptees comme preuves des 
procurations a la reunion du Conseil. 

Tout Gerant pent participer a une reunion du Conseil par conference 
telephonique, visioconference ou par tout autre moyen similaire de communication 
permettant (i) a tons les Gerants qui prennent part a la reunion d'etre identifies (ii) a 
toute personne participant a la reunion d'entendre les autres participants et de leur 
parley (Hi) de retransmettre la reunion de facon continue et (iv) aux Gerants de 
deliberer valablement. La participation a une reunion du Conseil tenue par un tel 
moyen de communication equivaut a une participation en personne a une telle reunion. 
Une reunion du Conseil tenue par un tel moyen de communication est reputee avoir lieu 
a Luxembourg. 

Le Conseil ne pent valablement deliberer et prendre des decisions que si an moins 
la majorite de ses membres est presente ou representee. Toutefois, dans Thypothese ou 
des Gerants de Categorie A ou des Gerants de Categorie B ont etc designes, ce quorum 
ne sera atteint que si au moins un Gerant de Categorie A et un Gerant de Categorie B 
sont presents ou represents. Les decisions sont prises a la majorite des voix exprimees 
par les membres du Conseil presents ou represents. Si un membre du Conseil s' est 
abstenu de voter ou n'a pas pris part au vote, son abstention ou sa non-participation ne 
sont pas prises en compte pour le calcul de la majorite. Un Gerant pent representer 
plusieurs Gerants par procuration, a condition toutefois qu'au moins deux Gerants 
soient presents a la reunion. 

Nonobstant les dispositions qui precedent, une decision du Conseil pent 
egalement etre prise par voie circulate. Une telle resolution resultera d'un seul ou de 
plusieurs documents contenant les resolutions et signes par chacun des Gerants, 
manuellement ou electroniquement au moyen d'une signature electronique reconnue au 
Luxembourg. La date d'une telle resolution sera celle de la derniere signature. 
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Le present article 12.2 ne s'applique pas si la Societe est geree par un Gerant 
Unique. 

12.3 Proces-verbaux des reunions du Conseil on des resolutions du Gerant 
Unique 

Les resolutions prises par le Gerant Unique seront documentees dans des proces- 
verbaux ou des resolutions ecrites. Les proces-verbaux des resolutions ecrites du 
Gerant Unique seront signes par ce dernier. 

Les proces-verbaux de toute reunion du Conseil seront signes soil par Vensemble 
des Gerants presents a ladite reunion soit, le cas echeant, par le President. 

12.4 Pouvoirs du Conseil et du Gerant Unique 

Le Conseil ou, le cas echeant, le Gerant Unique, est investi des pouvoirs les plus 
etendus pour accomplir tons les actes necessaires ou utiles se rapportant a Vobjet de la 
Societe. Tons les pouvoirs non expressement reserves par la Loi de 1915 ou par les 
Statuts a lAssemblee Generale sont attribues au Conseil ou, le cas echeant, au Gerant 
Unique. 

Lorsque la Societe a un Gerant Unique, ce dernier dispose des mimes pouvoirs 
que ceux qui sont conferes au Conseil. Dans un tel cas, toute reference dans les 
presents Statuts a des decisions prises ou aux pouvoirs exerces par le Conseil sont des 
references a des decisions prises ou aux pouvoirs exerces par le Gerant Unique. 

12.5 Delegation de pouvoirs 

Le Conseil ou, le cas echeant, le Gerant Unique, peut nommer un ou plusieurs 
delegues a la gestion journaliere, qui peuvent etre associes ou non, Gerant ou non, et 
qui auront les pleins pouvoirs pour agir au nom de la Societe pour tout ce qui concerne 
la gestion journaliere de la Societe. 

Le Conseil ou, le cas echeant, le Gerant Unique, est aussi autorise a nommer une 
personne, Gerant ou non, pour I'execution de missions specifiques a tons les niveaux de 
la Societe. 

12.6 Signatures autorisees 

La Societe est engagee en toutes circonstances vis-a-vis des tiers par (i) la 
signature conjointe de deux membres du Conseil ou (ii) la signature du Gerant Unique 
en cas de Gerant Unique. 

Toutefois, si les Associes ont qualifie les Gerants de Gerants de Categorie A et les 
Gerants de Categorie B, la Societe ne sera engagee vis-a-vis des tiers que par la 
signature conjointe d'un Gerant de Categorie A et d'un Gerant de Categorie B. 
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En ce qui cone erne la gestion journaliere, la Sociiti sera engagie par la 
signature unique de la personne nominee a cet effet. 

La Societe est en outre engagee par la signature conjointe de toutes les personnes 
ou la signature unique de toute personne a qui de tels pouvoirs de signature auront etc 
diliguis par la Societe, et ce uniquement dans les limites des pouvoirs qui leur auront 
etc confiris. 

Art. 13. Responsabilite des gerants. Le ou les Girants (selon le cas) ne 
contractent, a raison de leur fonction, aucune obligation personnelle relativement aux 
engagements regulierement pris par eux au nom de la Societe. 

Art. 14. Nomination d'un secretaire. Un secretaire pourra etre nomine en vertu 
d'une resolution du Conseil (le Secretaire). Le Secretaire, qui peut etre un girant ou 
non, agira en tant que clerc aux reunions du Conseil et, dans la mesure du possible, aux 
assemblies generates des associis. II devra enregistrer le proces-verbal et itablir un 
compte-rendu du Conseil et des Assemblies Ginirales dans un livre privu a cet effet 
conservi au Luxembourg. Ses attributions seront les mimes pour tons les comitis du 
Conseil (le cas ichiant) si nicessaire. II pourra diliguer ses pouvoirs a une ou 
plusieurs personnes, a condition qu'il reste seul responsable des taches ainsi diliguies. 
Le Secritaire pourra imettre au nom de la Sociiti, des certificate et extraits a produire 
devant les cours et tribunaux, et plus giniralement a utiliser comme documents officiels 
vis-a-vis des tiers. 

Le prisent article 14 ne s'applique pas si la Sociiti est girie par un Girant 
Unique. 

Art. 15. Assemblies Generates. 

15.1 Pouvoirs des Associis ou de lAssocii Unique 

Tant que la Sociiti a un Associi Unique, celui-ci exerce les mimes pouvoirs que 
ceux qui sont accordis a TAssemblie Ginirale. Dans un tel cas, toute rifirence dans 
les prisents Statuts aux dicisions ou pouvoirs exercis par TAssemblie Ginirale doit 
etre comprise comme une rifirence aux dicisions ou pouvoirs exercis par TAssocii 
Unique. 

Dans le cas d'une pluraliti d'Associis, TAssemblie Ginirale rigulierement 
constituie reprisente Tuniversaliti des Associis. 

15.2 Assemblie Ginirale annuelle - autres Assemblies Ginirales 
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L 'Assemblee Generale annuelle se tiendra au siege social de la Societe on en tout 
autre lieu au sein de la commune de son siege social, tel que specific dans I'avis de 
convocation a I'assemblee. 

Si la Societe a plusieurs Associes, sans toutefois depasser vingt-cinq (25) 
Associes, les resolutions des Associes peuvent etre prises par ecrit. Les resolutions 
ecrites peuvent resulter d'un seul et meme document on de plusieurs documents distincts 
de contenu identique, chacun etant signe par un on plusieurs Associes. En cas d'envoi 
de ces resolutions ecrites par le ou les Gerants a ou aux Associes en vue de leur 
adoption, les Associes ont I'obligation - dans le delai de quinze (15) jours calendaires a 
compter de Venvoi du texte des propositions de resolutions - d'exprimer leur vote ecrit 
en retournant ces resolutions par tout moyen de communication permettant de 
transmettre un texte ecrit. Les regies de quorum et de majorite applicables a I'adoption 
des resolutions par VAssemblee Generale s'appliquent mutatis mutandis a I'adoption 
des resolutions ecrites. 

Chaque Assemblee Generale, y compris VAssemblee Generale annuelle, se tiendra 
au siege social de la Societe ou en tout autre endroit du Luxembourg. Une Assemblee 
Generale pourra se tenir a Vetranger si, suivant V appreciation du ou des Gerants dont 
la decision est definitive et obligatoire, un cas de force majeure Vexige. 

Art. 16. Droits de vote des Associes, quorum et majorite. 

16.1 Convocation des Assemblies Generates 

Sauf en cas d'Associe Unique, les Associes peuvent aussi se reunir en Assemblee 
Generale sur convocation conformement aux Statuts ou a la Loi de 1915, du ou des 
Gerants, ou, par le ou le(s) commissaire(s) aux comptes (le cas echeant), ou, par un 
groupe d’Associes representant plus de la moitie CA) du capital social. 

Les convocations envoyees aux Associes indiqueront le lieu, la date et Vheure de 
I'assemblee, ainsi que I'ordre du jour et la nature des questions qui feront Vobjet des 
deliberations. L'ordre du jour de VAssemblee Generale specifie egalement, le cas 
echeant, toute proposition de modification des Statuts et, le cas echeant, inclut le texte 
des changements concernant Vobjet social ou la forme sociale de la Societe. 

Chaque fois que tous les Associes sont presents ou represents a une Assemblee 
Generale et qu'ils declarent avoir eu connaissance de l'ordre du jour sournis a lews 
deliberations, I'assemblee peut avoir lieu sans convocation prealable. 

16.2 Presence et representation 

Chaque Associe peut participer et prendre la parole a une Assemblee Generale. 
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Chaque Associe peut prendre part a une Assemblee Generale de la Societe en 
designant par ecrit une autre personne, Associe on non, comme son mandataire. Des 
copies des procurations ecrites envoyees par telecopie on par courriel peuvent etre 
acceptees par VAssemblee Generale comme preuves de procurations ecrites. 

Tout Associe peut participer a une Assemblee Generale par conference 
telephonique, video conference on tout autre moyen de communication similaire grace 
auquel (i) les Associes participant a la reunion peuvent etre identifies, (ii) toute 
personne participant a la reunion peut entendre les autres participants et leur parley 
(Hi) la reunion est retransmise de facon continue et (iv) les Associes peuvent 
valablement deliberer. La participation a line reunion tenue par un tel moyen de 
communication equivaudra a une participation en personne a ladite reunion. 

16.3 Vote 

At any General Meeting other than a general meeting convened for the purpose of 
amending the Articles or voting on resolutions whose adoption is subject to the quorum 
and majority requirements of an amendment to the Articles, as the case may be, to the 
quorum and majority rules set for the amendment of the Articles, resolutions shall be 
adopted by Shareholders representing more than half (Z 2 ) of the share capital. If such 
majority is not reached at the first meeting (or consultation in writing), the 
Shareholders shall be convened (or consulted) a second time and resolutions shall be 
adopted, irrespective of the number of Shares represented, by a simple majority of votes 
cast. 

At any General Meeting, convened in accordance with the Articles or the 1915 
Law, for the purpose of amending the Articles or voting on resolutions whose adoption 
is subject to the quorum and majority requirements of an amendment to the Articles, the 
majority requirements shall be a majority of Shareholders in number representing at 
least three quarters ( 3 A) of the share capital. The nationality of the Company can only 
be changed by unanimous vote, subject to the provisions of the 1915 Law. 

16.4 Proces -verbal 

Le proces-verbal de VAssemblee Generale est signe par les Associes presents et 
peut etre signe par les Associes on par le(s) represen tan t(s) des Associes qui en font la 
demande. 

Les resolutions adoptees par TAssocie Unique sont constatees par des proces- 
verbaux signes par TAssocie unique on par le representant de TAssocie Unique. 
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Les copies ou extraits des resolutions ecrites adoptees par le on les Associes, ainsi 
que le proces-verbal de VAssemblee Generale a produire en justice ou a un autre titre, 
sont signes par le Gerant unique ou par deux (2) Gerants agissant conjointement en cas 
de pluralite de Gerants. 

Art. 17 Annee sociale. L'annee sociale de la Societe commence le 1 er janvier et 
se termine le 31 decembre de la meme annee. 

Art. 18. Comptes annuels. Chaque annee, a la fin de I'Exercice Social, les 
comptes sont clotures et le(s) Gerant(s) dressent un inventaire de Vactif et du passif, le 
bilan et le compte de profits et pertes, conformement aux lois applicables. 

Les comptes annuels statutaires et/ou consolides sont soumis a I'approbation du 
ou des Associes. 

Chaque Associe ou son representant peut consulter les documents financiers au 
siege social de la Societe. Si la Societe comprend plus de vingt-cinq (25) Associes, ce 
droit peut seulement etre exerce dans les quinze (15) jours calendaires precedant la 
date de VAssemblee Generale annuelle. 

Art. 19. Distribution de Parts So dales 

Sur les benefices nets de la Societe determines en conformite avec la Loi 
Luxem bourgeois e, cinq pour cent (5%) sont deduits et alloues a un fond de reserve 
legale. Ce prelevement cessera d'etre obligatoire lorsque le montant la reserve aura 
atteint un dixieme du capital social emis de la Societe. 

Sous reserve des dispositions de la Loi Luxembourgeoise et des presents Statuts, 
la Societe peut, par une resolution des Associes, declarer des dividendes conformement 
aux dispositions suivantes : 

a) Premierement, les detenteurs de Parts Sociales Ordinaires auront le droit de 
recevoir, au pro rata, un dividende preferentiel representant 0,25% de la valeur 
nominale des Parts Sociales anises par la Societe. Les detenteurs de Parts Sociales de 
Categorie A auront le droit de recevoir, pro rata, un dividende preferentiel representant 
0,30% de la valeur nominale des Parts Sociales emises par la Societe. Les detenteurs de 
Parts Sociales de Categorie B auront le droit de recevoir, pro rata, un dividende 
preferentiel representant 0,35% de la valeur nominale des Parts Sociales emises par la 
Societe. Les detenteurs de Parts Sociales de Categorie C auront le droit de recevoir, 
pro rata, un dividende preferentiel representant 0,40% de la valeur nominale des Parts 
Sociales emises par la Societe. Les detenteurs de Parts Sociales de Categorie D auront 
le droit de recevoir, pro rata, un dividende preferentiel representant 0,45% de la valeur 
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nominate des Parts Sociales emises par la Societe. Les detenteurs de Parts Sociales de 
Categorie E auront le droit de recevoir, pro rata, un dividende preferentiel representant 
0,50% de la valeur nominate des Parts Sociales emises par la Societe. Les detenteurs de 
Parts Sociales de Categorie F auront le droit de recevoir, pro rata, un dividende 
preferentiel representant 0,55% de la valeur nominate des Parts Sociales emises par la 
Societe. Les detenteurs de Parts Sociales de Categorie G auront le droit de recevoir, 
pro rata, un dividende preferentiel representant 0,60% de la valeur nominate des Parts 
Sociales emises par la Societe. Les detenteurs de Parts Sociales de Categorie H auront 
le droit de recevoir, pro rata, un dividende preferentiel representant 0,65% de la valeur 
nominate des Parts Sociales emises par la Societe. 

Afin d'eviter tout doute, les paiements a realiser sous (a) doivent se faire sur une 
base pari passu entre tons les detenteurs de la Categorie de Parts Sociales. 

b) Apres la distribution definie en (a) ci-dessus, tout Montant Disponible pour 
distribution (l"'Excedent”) dans la Societe, s'il y en a, sera pave aux detenteurs de 
Parts Sociales de Categorie I (ou si les Parts Sociales de Categorie I ont etc annulees et 
n'existent plus, aux detenteurs de Parts Sociales de Categorie H; ou si les Parts 
Sociales de Categorie H ont etc annulees et n'existent plus, aux detenteurs de Parts 
Sociales de Categorie G; ou si les Parts Sociales de Categorie G ont etc annulees et 
n'existent plus, aux detenteurs de Parts Sociales de Categorie F; ou si les Parts Sociales 
de Categorie F ont etc annulees et n'existent plus, aux detenteurs de Parts Sociales de 
Categorie E; ou si les Parts Sociales de Categorie E ont etc annulees et n'existent plus, 
aux detenteurs de Parts Sociales de Categorie D; ou si les Parts Sociales de Categorie 
D ont etc annulees et n'existent plus, aux detenteurs de Parts Sociales de Categorie C; 
ou si les Parts Sociales de Categorie C ont etc annulees et n'existent plus, aux 
detenteurs de Parts Sociales de Categorie B; ou si les Parts Sociales de Categorie B ont 
etc annulees et n'existent plus, aux detenteurs de Parts Sociales de Categorie A; ou si 
les Parts Sociales de Categorie A ont etc annulees et n'existent plus, aux detenteurs de 
Parts Sociales Ordinaires). 

Afin d'eviter tout doute, les paiements a realiser sous (b) doivent se faire sur une 
base pari passu entre les detenteurs de Categories de Parts Sociales. 

Afin d'eviter tout doute, la simple existence d'un Montant Disponible n'etablit pas 
I'existence d'un droit pour les Associes a sa distribution etant donne que, en conformite 
avec les dispositions mentionnees ci-dessus, une telle distribution (et la determination 
de son montant) est sujette a I'approbation prealable des Associes. 
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Apres affectation a la reserve legale, a I’Associe Unique ou aux Associes decident 
de V affectation du solde des benefices annuels nets, par I'allocation partielle ou totale 
du solde a un compte de reserve ou de provision, en le reportant a nouveau ou en le 
distribuant, avec les benefices reportes, les reserves distribuables ou les primes 
d’ emission, a I’Associe Unique ou aux Associes, chaque part sociale donnant droit a 
une meme proportion dans ces distributions, sauf stipulation contraire dans les Statuts. 

Sous reserve des provisions de la Loi Luxembourgeoise et des presents statuts, le 
Gerant unique ou, le cas echeant, le Conseil de Gerance peut verser des dividendes 
interimaires a I'Associe Unique ou aux Associes. 

Art. 20. Liquidation. La Societe peut etre dissoute par resolution du ou des 
Associes adoptee par la moitie des Associes detenant les trois quarts (3/4) du capital 
social. 

En cas de dissolution de la Societe, la liquidation sera conduite par le Conseil ou, 
le cas echeant, le Gerant Unique ou toutes autres personnes (personnes physiques ou 
personnes morales) nommees par le ou les Associes qui determineront leurs pouvoirs et 
remuneration. 

Apres avoir regie V ensemble des dettes et passifs de la Societe (y compris les frais 
de liquidation), le boni net de liquidation sera distribue a ou aux Associe(s) de sorte 
qu'un resultat identique a celui fixe par les regies de distribution prevues pour les 
versements de dividendes soit atteint sur une base globale. 

Art. 21. Commissaire aux comptes - reviseur d'entreprises agree. Conformement 
a I'article 200 de la Loi de 1915, la Societe doit etre controlee par un commissaire aux 
comptes seulement si elle a plus de vingt-cinq (25) Associes. Un reviseur d'entreprises 
agree doit etre nomme si Vexemption prevue a I'article 69 (2) de la loi du 19 decembre 
2002 concernant le registre de commerce et des societes ainsi que la comptabilite et les 
comptes annuels des entreprises n'est pas applicable. 

Art. 22. Reference aux dispositions legates. 

22.1 Dans les presents Statuts: 

22.1.1 Definitions: 

Montant signifie le total des benefices nets de la Societe (incluant les 
Disponible profits reportes) accru par (i) toute prime d'emission disponible et 
d'autres reserves disponibles telles que reservees en accord avec 
I'article 5 des presents Statuts et (ii) selon le cas par le montant de 
la reduction de capital social et de la reduction de la reserve 
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legale touchant a la Categorie de Parts Sociales devant etre 
annules, dans la mesure oil ce montant constitue un montant 
disponible, mais reduit par (i) toutes pertes (pertes reportees 
incluses) et (ii) toutes sommes devant etre placees dans une 
reserve(s) conformement aux exigences de la Loi on de ces 
Statuts, chaque fois comme expose dans les Comptes Interimaires 
concernes (afin d'eviter tout doute, sans quelconque double 
calcul) pour que: 

AA= (NP + P + CR) - (L + LR) 
Par lequel: 

AA= le Montant Disponible 

NP= benefices nets (incluant des profits reportes) 
P= toute prime Remission librement distribuable et autres 

reserves librement distribuables 

CR= le montant de la reduction de capital et de la reduction de la 
reserve legale touchant a la Categorie de Parts Sociales devant 
etre annulee 

L= pertes (pertes reportees incluses) 

LR= toutes sommes devant etre placees dans des reserves 

conformement aux exigences de la Loi on des Statuts. 

Valeur sera calcule en divisant le Montant Total d'Annulation par le 
d'annulation nombre de Parts Sociales emises dans la Categorie de Parts 
par Part Sociale devant etre rachetees et annulees. 

Sociale 

Montant signifie le montant determine par le Conseil et approuve par les 
d'Annulation Associes sur base de Comptes Interimaires correspondants. Le 
Total Montant Total dAnnulation pour chacune des Categories I, H, G, 

F, E, D, C, B, A et Ordinaire sera le Montant Disponible de la 
Categorie correspondante au moment de Tannulation de cette 
Categorie appropriee sauf en cas de decision contraire des 
Associes prise de la maniere prevue pour la modification des 
Statuts pour autant, cependant, que le Montant Total dAnnulation 
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ne soit jamais superieur an Montant Disponible. 

Comptes signifie les comptes interimaires de la Societe a la Date des 

Interimaires Comptes Interimaires appropriee. 

Date des signifie la date pas avant huit (8) jours avant la date de rachat et 

Comptes d'annulation de la Categorie de Parts Sociales appropriee. 

Interimaires 

22.1.2 une reference a: 

(a) un genre in chit chaque genre; 

(b) (a moins que le contexte ne I'exige autrement) le singulier inclut 
le pluriel et vice versa; 

(c) une "personne" inclut une reference a tout individu, societe, 
compagnie ("corporation") on toute autre personne morale, gouvernement, Etat on 
agence d'Etat ou joint venture, association on partenariat, comite d'entreprise on 
organe de representation des employes (ay ant ou non une personnalite juridique 
separee); 

(d) une disposition legislative inclut toutes les modifications 
ulterieures et toute les entrees en vigueur ulterieures (avec ou sans modifications). 

(e) un "Jour Ouvrable” signifie n'importe quel jour (autre qu'un 
samedi on un dimanche) lors duquel les banques au Grand-Duche de Luxembourg sont 
ouvertes pour la realisation des operations bancaires non automatisees. 

22.1.3 les mots "inclure" et "y compris" sont reputees suivis des mots "sans 
limitation” et on ne saura attribuer a des mots au sens general une signification 
restrictive en invoquant leur proximite dans le texte avec des mots se rapportant a une 
categorie particuliere de parts sociales, sujets ou choses, ou par des exemples tombant 
dans des termes generaux. 

22.1.4 les titres des presents Articles n'affectent pas leur interpretation et leur 
construction. 

22.2 Pour tout ce qui n'est pas regie par les presents Statuts, les Associes s'en 
referent aux dispositions legates de la Loi de 1915. " 

coins 

Le montant des frais, depenses, remunerations ou charges, sous quelque fonne 
que ce soit qui incombent a la Societe ou qui sont mis a sa charge en raison du present 
acte, s'eleve a environ mille euros (EUR 1.000). 

DECLARATION 
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Le notaire soussigne, qui comprend et parle l'anglais et le fran 9 ais, declare par les 
presentes, qu'a la requete de la partie comparante le present acte est redige en anglais 
suivi d’une version fran 9 aise; a la requete de la meme partie comparante, et en cas de 
divergences entre le texte anglais et le texte fran 9 ais, la version anglaise prevaudra. 

DONT ACTE, le present acte a ete fait et passe a Luxembourg, a la date indiquee 
en tete des presentes. 

Apres lecture du present acte a la mandataire de la partie comparante, agissant 
coniine dit ci-avant, connue du notaire par nom, prenom, etat civil et domicile, ladite 
mandataire a signe avec Nous, notaire, le present acte. 

Signe: C. GRUNDHEBER, C. WERSANDT 


Enregistre a Luxembourg A.C. 2, le 3 janvier 2017 

2LAC/2017/215 

Re 9 u soixante-quinze euros 

75,00 € 

Le Receveur, (signe) Andre MULLER 


POUR EXPEDITION CONFORME 

delivree; 

Luxembourg, le 13 janvier 2017 
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